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RAILROAD EQUIPMENT SECURITY AGREEMENT

_ " RAILROAD EQUIPMENT SECURITY AGREEMENT dated as
of October 1, 1976, from UNTTED STATES RAILWAY EQUIPMENT
CO., an Illinois corporation, with its principal offices at 2200 East
Devon ‘Avenue, Des Plaines, Illinois (the “Company”) to UNITED
STATES NATIONAL BANK OF OREGON, a national banking cor-
poration, with its principal office at 321 S.W. 6th Avenue, Portland,
Oregon 97204 (the “Lender”). '

WITNESSETH }
‘WrEereas, the Companv is justly indebted to the Lender in a
pllllClpdl amount not in excess of $5,300,000 as evidenced by that
certain 914% Equipment Promissory Note, Issue AT of the Company
(the “Note”)} payable to the order of the Lender and expressed to bear

interest at the rate of interest per annum speecified therein and to.

mature November 15, 1985; and

WHEREAs, said Note and the prmelpal and 1nterest thereon and
any and all extensions or renews: ﬂs thereof in whole or in part and all
other sums at any time due or owing from or required to be paid by the
Company under the terms hereof or of the Note are he]emdfte
referred to as “indebtedness hereby secured”; t

Now, Twuererorg, the Company, to secure the payment of all
the indebtedness hereby secured and the performance and observance
of all the covenants and agreements in the Note or in this Security
Agroement provided to be performed or observed by the’ Company,
does hereby grant, bargain, sell, convey, confirm, transfer, mortgage
and set over unto the Lender, its successors and assigns, forever,

and does hereby grant to the Lender a security interest in, all and
singular the following described properties, rights and interests,

and all of the estate, right, title and interest of the Company
therein, whether now owned or hereafter acquired (all of which prop-
erties, rights and interests hereby transferred, conveyed and mortgaged
or intended so to be is hereinafter collectively referred to as the
“mortgaged property”) that is to say:

1

The 777 railroad cars (*Cars”) described in Schedule I hereto.
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All accessories, equipment,i parts and appurtenanees{ appertaining
or attached to any of the Cars hereinabove described, iwhether now
owned or hereafter acquired, and all| substitutions, renewals and re-
placements of and additions, unprovements, accessmns' and accumu-
lations .to any and all of said, Cars,|including all addltlons thereto
which are now or shall hereafter be 1n001porated therein, 1together Wlth
all the rents, issues, incomie, ploﬁts and avails thereof,

Sussecr, Howeveg, to all the rights, powers, titles and interests
of the lessees described in Schedule I hereto, or any party claiming
by, through or under any of the lessees (such lessees and any such
parties together called the “Lessees”) in and with respect to said
mortgaged property arising under any of the leases (‘Leases”) de-
seribed in Schedule I hereto W1th Company as lessor.

To Have axp 1o HoLp said |mortgaged property unto the Lender,
its successors and assigns, forever, for the uses and purposes herein
set forth; provided, however,| that 1f the Company performs the
covenants herein and pays to the Lender, its successors or assigns the
full amount of both principal and interest on the mdebtedness hereby
secured then this instrument shall be and become void and jof no further
force and effect; otherwise this Securlty Agreement to remain in full
force and effect.

Secriony 1. Covenants and Warranties: , |

1.1. The Company is the owner has title to and is lalwfully seized
and possessed of the mortgaged property and has good right, full
power and authority to convey, transfer and mortgage the same to-the
Lender, and such property is free from any and all 11ens ‘and encum-
brances prior to or on parity Wrth the 1{161’1 of this Secunty Agreement
(excepting only any statutory lien or lien for ad valorem taxes not now
in default, and the rights, titles and interests of the Lessees under the
Leases) and the Company will \gvarrant and defend such ‘Ltltle thereto
against all claims and demands whatsoever.

1.2. The Company will promptly cause the Leases, the Secu-
rity Agreement and the Assignments of Lease referred to in Section
2.1 hereof and each supplement or amendment hereto or thereto to be
duly filed and recorded with the] Interstate Commerce Commission in
accordance with Section 20¢ of} the Interstate Commerce Act. - The
Mortgagor will do, execute, acknowledge, deliver, file, register and
record all and every further acts, deeds, conveyances, transfers and
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assurances necessary or proper for. the better assuring, conveying,
assigning . and confirming -unto the ILender all of the mortgaged
property or property mtended 8o to be, whether now owned or here-
after ac qmred

‘1

“The L‘ompauy w11] promptly pay the indebtedness hm*ebv
%ecuwd ag and when the same or any part thereof becomes due
-(whothor by lapse of tlmo, acceleration, demand or otherwise) and will
not prepay any part or all of s: aid lndcbtednes'c. except as herein per-
mitted.’ C

1.4, Subject to the rights of the Lessees, the Company will cause
the mortgaged property and each and every part thereof to be main-
tained, preserved and kept in safe and good repair, working order and
condition, and will from time to time make or cause to be made all
necessary and proper repairs, renewals, and replacements so that the
value and efficiency of such property shall not be impaired.

1.5. The Company will from time to time duly pay and discharge
or cause to be paid and discharged all taxes, assessments and govern-
mental charges lawfully imposed upon or against the mortgaged
propcﬁr’t\/ or any part thereof, and will not quﬂer to exist any mechan-
ies’, laborers’, statutory or other lien on the mortgaged property or any
part theveof; prov uled, however, that nothing Terein contained shall
be deemed to require the Company to pay any tax, asse ent, charge
or lien, or any claim or demand of mechanics, laborers or others, prior
to the due date thercof, or to require the ((‘):rn[')an'v to pay or dis-
charge any tax, agses nent lien, claim or charge (whether or not due
or dehn(unnt) the validity:or amount of which ig being contested in
good faith by appropriate procecdings and which has heen adequately
reserved against; provided, however, that the Company will pay or
discharge such tax, assessments, lien, claim or eharge if seizure of the
mortgaged property is imminent.

1:6. The Company will at its own expense duly comply with and
perform all the covenants and obligations of the Company under. the
Leages and will at’its own expense seek to cause the Lessees to comply
with and ohserve all the terms and ¢onditions of the Leases and, with-
out limiting the foregoing, at the reguest of the Lender, the Com-
pany will at its own.expense take such action with respeet to the
enforcement of the Leases, and the duties and obligations of the
TLessees thoreundm‘, as the Lender may from time to time direct. So
long as Company is not in default hereunder, Company shall have the
right,Awithout Lender’s prior consent, to amend, modify and terminate
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any of the Leases and to settle, adjust, compound and compromise any
claims of the Company. againstiany of the:Lessees thereunder..

1.7. The C‘ompany shall not Wit‘hout the prior wr‘itten consent
of Lender, consent to the creation or existence of any ‘mortgage,
security interest or other lien on&the Lelases, the rentals due theretnder

or any of the mortgaged property

1.8. So long as any indebtedness under the Note - remains unpald
the Company will deliver or cause to be delivered to Lender, as
soon as available, and in any event within 120 days after the end of
each fiscal year, copies, in comparatlveI form with the preceding fiscal
vear, of the consolidated balan[ce sheet of U. S. Railway Mfg. Co.
(“Raileo”). Company and United States Railway Leasing Company
as at the end of such fiscal year, and |of the consolidated statements
of income and surplus of all of. such companies for such fiscal year.
Such consolidated balance sheetsjand consolidated statements of income
and surplus shall be prepared in reasonable detail, in accordance with
generally accepted accounting principles, and shall be accompanied by
a report and opinion of independent certified public accountants of
recogmzed standing selected by Rallco, which report and opinion shall
‘be based upon an examination! made|in accordance with generally
accepted auditing standards. Together with each dehvery‘of the finan-
cial statements hereinabove requlred Company will dehver to Lender
an officer’s certificate stating that to such officer’s knowledge there
exists no default under this Security '\Agreement or the Note, or if
such default exists, stating the nature thereof, the period;of existence
thereof and what action, if any, the Clompany proposes to take with
respect thereto. . ‘

1.9. If the Companv shall fail to observe and. perform any of the

covenants set forth in this Section 1, the Lender may, but shall not
be obligated to, advance sums to} and nllav perform the shme, and all
advances made by the Lender shall wllth interest thereon at a rate
of interest per annum equal to 1% in excess of the rate of mterest then
charged under the Note, constltute pat‘t of the 1ndebtedness hereby
secured and shall be payable forthWIth but no such act or \expendlture
by the Lender shall relieve the Company from the consequence of any

default L

- 1.10. It shall be lawful for the Company to retain possession of
the mortgaged property, and at its own expense to keep and use the
same, until an event of default as hereinafter defined ’shall oceur
hereunder. |
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1.72. Company shall from time to time do all such acts and
execute all such instruments of further assurance as it shall be rea-
sonably requested by Lender to do or execute for the purpose of fully
carrying out and effectuating this Security Agreement and the 1ntcnt
hereof

ShGTION 2. Applmatwn of Proceeds of Lease and Certam Prepa Y-
ments:

2.1. The Company has executed and delivered to Lender Asgign-
ments of Lease in the form and text attached hereto as Schedule II,
dated as of October 1, 1976 (“Assignments”), with respeet to the
Leases, under ‘which the Company assigns and transfers unto Lender,
its successors and assigns, as further security for the indebtedness
hereby secured, the Leases and all rentals and other sums due and
to become due thereunder, provided that unless and until an event
of default under Section 3 hereof has occurred and is continuing, all
rentals and other sums from time to time payable on account of the
Leases shall be payable to. Company. If an event of default under
Section.3 hereof has occurred and is continuing, all rentals and other
sums, from time to time: payable on the Leases shall be payable to
Lender pursuantto the Assignments and shall be applied in the manner
set forth in Section. 3.3 hercof. In the event any Car shall be re-leased
pursuant to a lease which is. not a Lease subject -to.a then existing
Assignment, Company will promptly execute and deliver to Lender an
additional Asswnment with respect to bueh dddmoual lease.

2.2, Wlthout regard to whether an event of default under- Sectwn
3 hereof has occurred and is continuing, Company agrees that it will
either pay over to Lender all monies (“settlement monies”) paid to it
pursuant to any Lease as settlement for the loss, theft, destruction or
damage beyond econemical repair of any Car or Cars leased thereunder
or make a substitution therefor, all as follows: commencing -with the
first settlement relating to any Car covered by any Lease, Company
will retain and accumulate the. settlement monies received from a
settlement. or succeeding settlements under such Lease until such time
as the Company has ace umulated an amount in excess of $50,000.00 at
which time either all such settlement monies then held by the Company
will be applied against the indebtedness due under the Note as herein-
after provided or Company. shall subject to the lien of the Security
Agreement Substitute Cars (as hereinafter defined) .of a Value (as
hereinafter defined) not less than the settlement monies. The foregoing
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_procedure for:accumulating and paying over: settlement monles in ex-
~cess of $50,000.00 or substltutm[g Cars|may be repeated from time to
time as Cars are lost, stolen, destroyed or damaged beyond economical
repair. Lender shall apply each payment ‘of settlement monies on
‘the next succeeding quarter-annual 1n|stallment payment date to the
prepayment of prmclpal of the|Note. ‘Such prepayment| of principal
shall be applied in inverse order 'of quarter- annual installments of prin-
cipal and interest coming due on the Note. From and after the date
hereof the Company shall promptly transmit to Lender any notice or
information it receives concerning loss', theft, destructmh or damage
I | |
beyond economical repair to Cars covered by the Leases requiring
settlement payment under the Leases.| With respect to 1all Cars for
which Lender has received all settlement monies paid to the Company
as required by the Leases, Lender shall execute and deliver to Com-
pany, if requested a release of the lien of this Security Agreement with
respect to such Cars and a release of the ‘Assignment of the Lease

covermg such Cars as such Ass1gnmen|t pertains to suchl Cars.

.23 At any time and from time to time so long as|Company is
‘not in. default hereunder, Company shall have the r1ght; to obtain a
release from the lien of the Security Algreement and from the appli-
cable Assignment those of the Cars Company shall des1gnate in writ-
'-mg to Lender (the “Released Cars”), prov1ded that Mortgagor shall
prior to or contemporaneously with such release deliver to Mortgagee
the following documents:

1. An amendment to tlns Security Agreement pursuant to
which the Company grants 5 security interest in standard gauge
railroad equipment (other than phssenger ears or 1W0rk equ1p-

- ment) (the “Substitute Cars” ) which (i) were first put into service
" not earlier than January 1, [1976, (ii) are under a lease assigned
pursuant to an Ass1gnment,\ (111) in the aggregate had a cost to
Company of not less than the aggregate cost of the Released Cars,
-and (iv) have a Value in the aggregate not less than the Value in

o the aggregate of the Released Cars; ‘ :

- 2. An Assignment of the Lease covering the Subst1tute Cars,
except with respect to any such Lease which has theretofore been

T 'ass1gned hereunder -and I

3. An op1n10n of counsel of Company covermgi the . t1tle to
- the ‘Substitute Cars and thelhen of .the Security Agreement with
L _respect thereto and the Assignment|of the Lease covermg the Sub-
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. stitute Cars, in substantially the form and-substance set forth in
Exhibit D to the Loan Agreement dated as ef October 1, 1976 (the

. “Loan Agreement”) among Company, Lender and the guarantors
of the Note.

As used in Section 2.2 and this Sectlon 2.3, the term “Value” shall mean
the fair market value of the Substitute Cars or the Released Cars, as
the-case may be, as cer_tlﬁed by the president or any vice president of
Company.

SecTIoN 3. Dczfawu»lt.'; nd Other Provisions:

3.1, The term “event of default” for the purpose hereof shall
mean any one or more of the following:

- (a) Default in the payment of interest on the Note, and the
contmuance of such default for five days after such payment is
dl_le; _ v ,

(b) Default in the payment of any installment of principal of
the Note at maturity, whether by acceleration or -otherwise, and

the continuance of such default for five days after’ such payment is
due;

(¢) Default in the due observance or performancé of any
other covenant, condition or agreement required to he ohserved
or performed by the Company in the Note, this Security Agree-
ment or any Assignment or by any guarantor (“Guarantor”) under
any guaranty of the Note and continuance of such default for a
period of 30 days after notice thereof has been given to Company

-~ . or such Guarantor, as the case may be;

- (d) Any representation or warranty made by the Company
or any Guarantor to the Lender in writing in the Loan Agree-
ment, this Security Agreement or any Assignment or in any state-

. ment or certificate funushed by the Companv or Guarantor to
the Lender or in connection w1fh the makmg or securing of any
loan evidenced by the Note proves untrue in any material respect
as of the date of the issuance or making thereof;

_ (e) The Company or a Guarantor becomes insolvent or bank-
- rupt or admits in writing its inability to pay its debis as they
- mature or makes an assignment for the benefit of creditors or
“applies or consents to the appointment of a trustee or receiver for
the Company or & Guarantor or for the major part of the property

of any of such parties;
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~ tuted by or against the Coﬁlpany or a Guarantor !

f |
(f) A trustee or receiver:is appointed for the /Company or
a Guarantor or for the major part of the property of any of such

parties; . . . i : T

. (g) Bankruptcy, reorganization, arrangement, insolvency, or

: liquidation proceedings, or other proceedings for relief under any

bankruptey law or similar law for the relief of debto:rs, are insti-

3.2. When any such event of defaullt has happened anid is continu-

ing, the Lender may exercise any one or more or all,| and [in any
order, of the remedies heremafter set forth it being expressly under-
‘stood that no remedy herein conferred is intended to belexcluswe of

any other remedy or remedies;

-cumulative and shall be in addit1

;or now or hereafter existing at 1

AW ori

'but each and every rem
on to every other remedy | \given herein

edy shall be

n equity or by statute

" (a) The Lender may,| upon |the occurrence olf a default

- under Paragraph 3.1(a), (b), (¢) jand (d), by notlce in v'vrltmg

to the Mortgagor, declare the entire unpaid balance of- sald Note

- to be immediately due and p:ayable, and thereupon alllsuch unpaid
. balance, together with all acerued |interest thereon, shall be and

become immediately due and payable; provided, howeve‘r, that

upon the occurrence of a, default under Paragraph 3. 1 (e),| (f) or

(g), the entire unpaid balance oi the Note, together with all

accrued interest thereon, shall be and become 1mmed1ate1y due and
payable without notice by Lender ;

(b) Subject always to then emstmg rights, 1f any, of the

Lessees under the Leases, the Lender, personally or by lagents

) or attorneys, shall have the '1‘1ght (subject to compliance with any
apphcable mandatory legal requirements) to take immediate pos-

session of the mortgaged property, or any portion thexl'eof and for

that purpose may pursue the same wherever it may be founld and
may enter any of the premises of the Company, W1th or Wlthout

‘notice, demand, process of law or legal procedure, and searlch for,
‘take possession of, remove, keep and store the samel or use and

operate the same until sold; it beln,gr understood, w1thout hlmltmg
the foregomg, that the Lender may, and is hereby given the

- right and authorrty to, keep‘ and store said mortgaged preperty,

|

“or any part thereof at the expense of the Company, on the premises

- “of the Company, and that the Lender shall not thereby be deemed

- to'have surrendered, or to have failed to take, posséssion of such
mortgaged property; - o

?
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‘(e) Subject always to-.then existing rights, .if any, of the
L%sees under the Leases, the Lendér may, if at the time such
action may be lawful and always subject to compliance with any

‘ n‘nandatory legal 1equi1(=ménts either with or without taking pos-
session, and elther before or after taking possession, and without
instituting any legal proceedings whatsoever, and having first
given notice to such sale by registered mail to the Company once
‘at least ten days prior to the date of such sale, and any other notice
" which may be required by law, sell and dispose of said mortgaged
property, or any part thereof, at public auction or private sale to

. the highest bidder, in one lot as an entirety or in separate lots, and
either for cash or on credit and on such terms as the Lender
may determine, and at any place (whether or not it be the locati_on

"of the mortgaged property or any part thereof) designated in the
notice above referred to. Any such sale or sales may be adjourned
from time to time by announcement at the time and place appointed
for such sale or sales, or for any such adjourned sale or sales,
without further published notice; and the Leénder or the holder
or holders of the Note, or of any interest therein, may bid and
become the purchaser at any such sale; and if disposed of as pro-
vided above, it shall be deemed to be in a commercially reasonabk
manner;

{d) The ILender may proceed to protect and enforce this
Security Agreement and the Note by suit or suits or proceedings
in equity, at law or in pending bankruptey or reorganization pro-
ceedings, and whether for the specific performance of any covenant
“or-agreement herein eontained or in execution or aid of any power
herein granted or for foreclosure hereunder, or for the appoint-
ment of a receiver or receivers for the mortgaged property or any
part thereof, or for the recovery of judgment for the indebtedness
hereby secured, or for the enforcement of any other pmper legal
or equitable renmdv available under apphcable lav'

(e) The Lender ma‘y proceed to exercise in respect of the
Leases and the property covered thereby and the duties, obligations
and liabilities of the Lessees thereunder all rights, privileges and
remedies in said Leases or by applicable law permitted or provided
to be exercised by the Company, and may exercise all such rights
_and remedies either in the name of the Lender or in the name
~of the Company for the use and benefit of the Lender. With-
' out limiting any of the other terms of this Security Agreement or
of the Asugnments, it is acknowledged that the Assignments shall
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> be deemed to give and ass1° to and vest in the Lender [all the
' r1ghts and powers in th1s paragraph (e) provided for,

_ (f) The Lender may ?ell thle rentals reserve(]i und‘er the
- . Leases, and all right, title and interest of. the Lender‘ as assignee
thereof, at public auction to the hlghest bidder and either for cash

or on credit, the Lender to give lthe Company ten'days‘ prior
written notice of the time’ and place of holding any such sale, and
provided always that the Lender shall also comply with any appli-

cable mandatory legal requ1\rement|s in connection with such sale.

"~ 3.3. If the Lender shall :be rece!wmg or shall have recelved
.monies pursuant to the Assignments, it may from time to ;tlme, but no
‘less frequently than on the next succeedmg date on whlch 1nterest or
any installment payment of prmclpal 1s payable, apply such monies
against the sums payable on thelNote a's principal and/orl as 1n|terest
as the case may be, on such date, or if proceedings have been’ com-
.menced for the sale of the mortgageh property then all sﬁms S0
< Py ]
received and the purchase money proceeds and avails of |any sale of
‘the mortgaged property or any‘part thereof and the proceeds and
avails of any other .remedy hereunder, or other realization of the
‘'security hereby given, and the proceeds of any sale pursuant to sub-

paragraph Section 3.2(f) hereof t shall be applied:

(a) First, to the payment of the cost and expenses of th‘e sale,
proceeding or other reahzatmn, including all costs and expenses
and charges for pursuing, searehlng for, removing, keeplng, stor-
ing, advertising and selling |such mortgaged property or, as the
case may be, said rentals and the réasonable fees and 'expenlses of

. the attorneys and agents of |the Le'nder in connectlon therlemth
and to the payment of all taxes, assessments or similar|liens ‘\on the

- mortgaged property which may at| that time be superior to the
lien of this Security Agreement (unless. such sale or other reahza-
tion is subJect to any such sttpenor lien); ;

. (b) Second, to the: payment of jall advances made hereunder

by the Lender pursuant to Section 19 hereof together with all

~_'1nterest therefor; - - .| ..

o (c) Thll‘d to the payment of the Whole amount rexlnammg un-
' paid on the Note, hoth for prlnc1pal and interest, and : 'to the pay-
. ment of any other 1ndebtedness of the Company hereunder or
" secured, hereby, 50 far as such proeeeds may reach; | .

\

i
{
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“(d). Fourth, to-the payment of the surplus, if any, to the Com-
pany or to whomsoever may be lawfully entitled to receive the
%ame, oTr as a court of competent jurisdiction may direct

' The Lender shall not be liable for 1nfelest on any sums held by
it 1mrhuant to this Paragraph 3.3. If there be a deﬁclenav the Com-
pany shall remain liable therefor and shall forthwith pay the amount
of any such' deficiency to the Lender, together, to the extent permitted
by applicable law, with interest thereon at the default rate specified
in the Note.

. 34. Any sale or sales pursuant to the provisions hereof, whether
under the power of sale granted hereby or pursuant to any legal pro-
ceedings, shall operate to divest the Company of all right, title,
interest, claim and demand whatsoever, either at law or in equity, of,
in and to the mortgaged property so sold, and shall be free and clear
of any and all rights of redemption by, 'through or under the Company,
the Company hereby eovenantmg and agreeing that it .will not at
‘any. time insist upon or plead, or take the benefit or advantage of
or from, any law now or hereafter in force prowdmw for a valuation
of appr aisement of the mortgaged property prior to any sale or sales
thereof or providing for any right to redeem the mortgaged property
or any part thereof. The receipt by the Lender, or by any person

authorized under any judicial proceeding to make any such sale, shall
be a sufficient discharge to any purchaser of the mortgaged property,
or of any part thereof, sold as aforesaid; and no such purchaser shall
be bound to see to the application of such purchase money, or be bound
to inquire as to the authorization, necessity or propriety of any such

sale. In the event at any such sale the holder or holders of the Note
is or are the successful purchaser or purchasers, such holder or holders
of said Note shall be entitled, for the purpose of making settlement or
payment, to use and apply said Note by crediting thereon the amount
apportionable and applicable thereto out of the net proceeds of such
sale. : :

Secrion 4. Miscellaneous.

4.1. Any notice provided for hereby or by any applicable law to be
gwen her eunder or under the Assignments by either party hereto to the
othul sh,n]] l)o in thtlng and shall be deemed to have been given when
onally or when ‘deposited in the. Unlted States mail,
red, post age pr epmd addressed to such party at its address Set
forth at the beginning of this Security Agreément or to such other
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-address:as. shall be de51gnated bgr such par-ty_from time tO' tim\Ie: here-
5after T SR SO

R .

4.2. The fallure or delay of the Lender to lIlSlSt in . any lone -or
moré instances upon the performance of any of the terms, covenants or
conditions of this Securlty Agreement or to exercise any rlght remedy
or privilege herein conferred; shall not impair, or be construed as
thereafter waiving, any such covenants, remedies, condltlons or pro-
visions; but every such term, condltloh and covenant shall contmue
and remain in full force and effect Nor shall the gwmg, takmg or
enforcement of any other or additional security, collateral or gu‘aranty
for the payment of the indebtedness secuh red under this’ Secunty |Agree-
ment operate to pregud;ce, waive lor affect the security of this Securlty
Agreement or any rights, powers or remedies hereunder; nor shall the
Lender be required to first look|to, enforce or exhaust such other or

additional security, collateral or guaraxlltles

4.3. The unenforceab1hty or 1nva11d1ty of any prov1|smn or pro-
visions of this Security Agreement shall not render any other prev1s1on
or provisions herein contained unenforceable or invalid. l

4.4. All the covenants, stipulations, promises, undertakings and
agreements herein contained by or on|behalf of the Company shall
bind its successors and as51gns and inure to the benefit of the Lender
and its successors and assigns, whether 0 expressed or not

‘ -
45, Company agrees to pay all costs and expenses in conrlrectlon
with this transaction and the ‘preparatmn, execution, dehv'ery and re-

cording of any documents in' conn 3ctlon therew1th including the fees of -

special counsel to Lender R !

4.6. No modification or Waiv'er of any provisions of this Security
Agreement or any guaranty of the Notei nor consent to any departure
therefrom, shall in any event be effectlve unless the same shall be in
writing and then such waiver or consent shall be effective only in the
specific instance and for the pur ptose for| which given.” No notlce to or
demand on -the Company in any jcase shall entitle it .to any other or
further notice or demand on account of the continuance of the| same

circumstances.

4.7. This Security Agreement shall be construed in accordance
with and shall be governed by the laws of the State of Illinois.
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Ix wiTwess wHEREOF, the Company has caused its corporate name
to be hereunto subseribed and its corporate seal to be hereunto affixed
by its officers thereunto duly authorized all as of the day, month and
year ﬁrst above written.

Uritep States Rammway
_ Bquipmexnt Co.

Vzc‘g vPreszdcnt

(CORPORATE SEAL)
Attest: .

Assistant Secretaé'y -

ACCEPTED:

TUxnrrep States NATIONAL
Baxxk or Oregon

By i, ’/«%ﬂm (W(‘W‘ """"
-Vice Preszdﬁht
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-StaTE oF ILLINOIS .
Counry oF Coox

appeared C.
sonally known, who bemg by me du\
respectively, a Vice President land A
STATES RAILWAY EquipMENT Co ., an

On this ‘{/% day of /{W
Rbof

1976 before me perlsonally
, to.me per-

A—&a—q/L/
ly sworn, say that they are,
ssistant Secretary of UNITED

Illinojs corporatlci)n that the

seal affixed to the: foregoing mstrument is the corporatelseal of said

corporatmn, ‘that said inétrument was
said corporation by authority of its
acknowledged that the executiont of the
free act and deed of said corporation.

—

signed and sealed on behalf of

Board of Dlrectors, and they

foregoing 1nstrument was the

7

L7

MY COMM

(NoTaRIAL SEAL)
ISSUED TH

My Commission expires: =

STATE OF OREGON .
88

CouNTY OF MULTNOMAH
On thls /Q% day ofjf

appeared ‘W) Ltono(.,

’

Notary Public

NOTARY| PUBLIC STATE oF

oW,

_ ’h) |
. being by me duly sworn, )sll;(vs Zﬁat he i

uUNOfsl
OV, 8 1979
TARY ASSOG\

SSION EXPIRES N
RU ILLINOS NOT

1976, before me‘ perconallv
to me personally known, who
s, a Vice President of UNIT}:.D

StaTes NationaL BANk oF OREGON, that said instrument was s1gned
- and sealed on behalf of said corporatlon by authority of its Board of

: Directors, and he acknowledged |that the execution of the for
instrument was the free act and deed of1 aid corporatlon

_otary Publw ( ;

(NOTARIAL SEAL)

My (“ommlssmn expu‘es 5-6 77

egoing

|
|
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SCHEDULE‘ I Lo S

' ASSIGNMENT OF LEASE ‘\ e
WHEREAS, UNI1TED STATES RA{ILWAY ;EQUIPMENT Co a corporatlon
of the State -of IlhnOIS (heremafter referred to as “Umted”), and

. N

(said lessee together with any par ty claiming by, through o]r under- said
lessee being hereinafter referredito as “Lessee”), have entered into a
lease dated ) (said lease as|may-be amended from time to
time being heremafter called the|“Lease”), providing for the lease by
United to the Lessee of certain railroad cars therein descrlbed (herein-
after referred to as the “Cars”); and - |

‘WaeREas, the Lease was recorded pursnant to the promswns of
Section 20c of the Interstate Commerce |Act as amended, apd assigned
recordation number T and; I | '

‘WHEREAS, UNITED STATES NAI‘IONAL BANK OF OREGON (heremafter
referred to as “Lender”) is the mortgagee under a certain Railroad
Equipment” Security Agreement (“Security Agreement”) dated as of
October 1, 1976 securing the loan of certdin monies to Uhiteld evidenced
by United’s note and United has PaO'reed to assign all of its right, title
and interest in and to the Lease to Lender as additional: sectlzrlty for the

note all as as:set forth in the Security Ngreement

Now, THEREFORE, for value recelved and upon the terms and condi-
tions herelnafter set forth: ” |

1. Umted does hereby sell, 'assign, transfer ‘a‘nd iset over to
Lender all of its right, title and interest in and to the Lease, in-
cluding the rentals and all other amounts payable, bytthe Lessee

or any other person, firm or Borporzlatlon with respect to the Cars
or under the Lease, except that any|amount so payable shall con-
tinue to be payable to:United until and unless Lender; or its suc-
cessors or United shall notif; y- the Lessee or any successor to its
interest that an event of default has occurred under the terms and
provisions of the Security Agreement and that payments are there-
- after to be made to Lender, or its suecessors, United agreeing that
Lender shall have, upon the occurrence of an event of default as
aforesaid, the right: and power to glve any and all notlces to the
Lessee in the name-of United; and i in furtherance -of thls Assign-
“ment and transfer, United does-hereby authorize and empower
Lender in the event of notice [of a default as aforesa1d in its own

name to sue for, collect, receive and enforce all payments to be made
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to United by the Lessee under and in compliance on the part of the
Lessee with the terms and provisions of the Lease, to exercise all of
the rights of United under any of the provisions of the Lease, and in
its discretion to take any action under the Lease or with respect
- .to the Cars as United could have taken thereunder if it had not
assigned and transferred its rights therein, provided that nothing
- herein shall obligate Lender to take any action under the: Loabe or
in respect of the Cars. : :

2. Umted Warrants and covenants (a) that on the date hereof
title to the Cars and the Lease (subject to this Assignment and the
rights of the Lessee under the Lease) is vested in United, that it
has good and lawful right to sell and assign the same asg pxowded
in the Security Agreement and herein and that its right and title

“therein is free from all liens and encumbrances, subject, however,
in each case to the rights of the Lessee under the Lease and to the
rights of the assignee hereunder; and (b) that notwithstanding
this Assignment, it will perform and comply with each and all of
the covenants and conditions in the Lease set forth to be complied
with by United and will defend and pay all costs, expenses and
judgments incurred or suffered by it or Lender in any actions
brought against United under the Lease by Lessee or in any actions
brought by Lender pursuant to this Assignment. United will cause
notice of this Assignment forthwith to be given to the Lessee
(together with a copy of this Assignment).

3. United represents and warrants that the Lease has been
duly authorized and executed by it and covenants that it will, from
time to time, at the request of Lender, make, execute and deliver all
such further instruments of assignment, transfer and assurance
and do such further acts and things as Lender may reasonably
request to give effect to the provisions hereof and to confirm the
right, title and interest hereby aszawned and transferred to Lender
or intended so to be. o

4. So ]ong as United is not in default under the Security
Agreement, United shall have the right without the prior consent
. of Lender to terminate, modify or accept a surrender of and settle,
- adjust, compound and compromise any claim against any Lessee
. under any Lease or offer or agree to any termination, niodification

. or surrender of and settle, adjust, compound and compromise any

claim against any Lessee under any Lease. .
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5. Upon full’ dxscharge and satisfaction of: all indebtedness

.. secured by the Security Agfeement the. assignment’ made hereby

" -shall terminate and all-estate, right, title and 1nterest of Lender

. in and to'the Lease shall cease and revert to United. Lender agrees

- that upon (i) satisfaction of-the }ndebtedness as aforesald (i1)

* termination of the Liease' in{the manner herein permltted or- (iii)-

the occurrences.of the events speclﬁ:ed in-Sections: 2.2 and 2.3 of the

~ Security Agreement which spec1ﬁcdlly provide for: such release or

* reassignment, it will execute and deliver to United a release or
" reassignment of its 1nterest hereunder as' United may 1equcst

6. This Assignment’ shz%ll be OO]llStl ned in accordance W1th and
shall be governed by the laws of the State of Illmo1s 0 '

In Wirsess WaEerror, United bas| caused thls 1nstrument to be
executed by its proper ofﬁcers thereunto duly authorized|and its cor-
porate seal to be hereunto afﬁxed, as of [the 1st day of October,;:1976.

. [UNITED STATES RAILwWAY .
i | HEqummext Co. ‘
, . : ( By » L
ATTEST: | . Vice President. '
!
Assistant Secretary ‘
ACCEPTED : L

. Unrrep|StaTes NaTIONAL |
"} Bank or OrEGON

By . ;
Vice President
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State or TnniNois
County or Cookx

On this day of , 1976, before me personally
app(- ared and , to me per-
sonally known, who being by me duly sworn, say that they are,
respectively, the Vice President and Assistant Secretary of TUnrrep
Stares Ramwway Eoquremext Co., an Illinois corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of
said- corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Seav]
Notary Public

My Commission expires:

SzaTe or OREGON

County or MurrNoMa= 88
On this day of , 1976, before me personally
appeared , to me personally known, who

being by me duly sworn, says that he is a Viee President of Uwirep
Stares Narovan Bank or Orecown, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[Sear)

Notary Public

My Commission expires:



